THANLWIN LEGAL

Guarding your interests in a developing Myanmar
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THANLWIN LEGAL
a Myanmar law firm

Robust team of local Myanmar
lawyers

Leadership of foreign lawyers from
multiple jurisdictions

We do everything in this
presentation and more/

Download our profile Aere

www.thanlwinlegal.com
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https://docs.wixstatic.com/ugd/f66f45_9ec8fd197197451c9115f30a67815d0c.pdf
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BACKGROUND

" Founded in Myanmar with affiliated firms across the Region

= Deep understanding of Myanmar laws and international
acumen

" We move Myanmar forward through the success of our clients

» We believe in Myanmar
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© 2017 Thanlwin Legal. All Rights Reserved.




THANLWIN LEGAL
a Myanmar law firm
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Our lawyers & staff Our network: Asia



Our Services
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Z Legal ontracts & Corporate, Government Business Tax,

% Consultations Transactions Compliance & Affairs & Permits = Consultations Bookkeeping &
7 Secretarial Auditing™
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*Auditing services provided through a third-party servicer




COMMUNITY

Supports the
efforts of non-

Team members
are encouraged

to engage in ‘ profit
civic duty, organizations
volunteerism and low-income
and pro bono entrepreneurs
work
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Myanmar Investment:
New MIL Legal Framework

Aung Nyein (Leo)
Senior Associate

Thanlwin Legal - Yangon
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Why should invest in Myanmar?
New MIL Legal Framework

Entry and Exit Procedures of Investment
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Why should invest in Myanmar?
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BCIM Corridor & Kunming Initiative
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GROWING IN A GROWING ECONOMY
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Main reasons for investment in Myanmar

1.Stragtegic location
2.Economy growth & reform
3.New company law to facilitate investment

4. Many foreign companies are investing in Myanmar
successfully

5. Society and culture
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dica.gov.mm
https://emerhub.com
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==) Singapore
¥ 52.39mi Per capita income of
’f) 30,555 -
i _ 10 ASEAN countries
& Thailand
£ 5,815
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e PP Vietnam
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Table of Contents of Invest in Myanmar
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h e Wind-up / close

Trading e MIC Permit / e Lease e Share transfer /
Manufacturing Endorsement e Labour buy-back
Services e Land Use Right o Tax e IPO
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Before Entry
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Vehicles Available for Market Entry

CRO Co.

MIC SEZ
Co. Co.
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Enjoy Incentives

Enjoy Incentives




How to invest in Myanmar?

Special Economic Zones (SEZ)/®

(set up by Myanmar government in 2010)

Myanmar Investment Commission (MIC)

MIC permit and endorsement (have to pay tax)
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Directorate of Investment and Company Administratior

dica.gov.mm



Main SEZ plans in Myanmar

e

Size of area
Core developer
Envisaged tenant

industries
w Pros VIETMAM
M Cons
LADS
:
—— Naypyidaw East-West
: . . Economic

— Pipeline (oil, gas) Corridor

=== Railway (plan)

Yangon -' o
Mawlamyaing

To Da Nang =p

Core developers Entity to run SEZ THAILAND
to be selected to be set up soon o Banekok
Kyaukpyu Thilawa ’% e CAMEBODIA
— —_ 2 hecta
ot 00 b Talks among three Phnom
® — _ Japan countries started Penh
- Petrochemical Light industry, -~
industry? assembly industry i BA "
= - Na‘tl_l;t; w” Close .lll'rﬂ Yangon, Eﬂ,{_lﬂﬂ MR 1o HOL e
Z good port big consump- Thailand, Japan?
—_ o¢ Far from tion area Heawvy, chemical E“”the”."
Z industrial % River port industries EE?E gg:lc
] areas cannot handle " Gateway from Thailand
~ large ships to Indian Ocean
< »® Infrastructure must
Only Dawei has officially bean designated be bwuilt frorm scratch
= an SEZ; other two are pending
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Restriction 1 — No Land ownership

* No foreigner or foreign owned company shall acquire immovable property by way of purchase,
gift, pawn, exchange or transfer.

* No foreigner or foreigner owned company shall receive a lease of immovable property, for a term
exceeding one year.

Restriction 2- No Trading

* Unless indicated otherwise, as a general policy
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Restriction on land Restriction on
trading

MIL MIL

SEZ SEZ

Condo Law 2016 (6 MOC Notifications
floor above, 25/2018:

Allowed on
conditions: Positive
List, capital
requirement

collectively owned
land, registration,
no more than 40%)
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List of Restricted Investment Activities -
Notification No.15/2017 — Only Local

" Fresh water fisheries and relevant services

" Manufacturing of forest products

" Prospecting, surveying, performing feasibility study and developing mineral
for small and medium scale

" Prospecting, exploration and production of jade/gem stones

" Tour-guide service

= Mini-market, convenience store
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Personal Business  About Us MPT Club

WHOISMPT ~  CSRACTIVITIES MEDIA & PRESS RELEASES ~  PARTNERWITH US  CARE

)MPT

MPT forms global partnership with KDDI and Sumitomo
103 Sep 2014

MPT has successfully concluded a global partnership with two leading Japanese companies, KDDI and

Sumitomo, to bring better communications and more advanced technologies to the people of Myanmar.

METRO GROUP and Yoma Strategic
Holdings sign joint venture agreement for
wholesale distribution in Myanmar

24 February 2017

METRO GROUP Wholesale & Food Specialist Company announces its joint venture partnership with the Singapore-listed
Myanmar-focused Yoma Strategic Holdings Ltd. to develop a one stop food distribution platform in Myanmar. According to
the agreement, METRO will take an 85% stake in the newly established joint venture called METRO Wholesale Myanmar
Ltd., with the remaining 15% shares owned by Yoma Strategic Holdings.



List of Restricted Investment Activities -
Notification No.15/2017 —JV

= Cultivation / distribution of crops

= Manufacturing and domestic distribution of plastic products

" Value added manufacturing and domestic distribution of cereal
products / confectionery / food / alcohol / beverages / drinking
water / cosmetic products

= Development, sales and lease of residential apartments and
condominiums

" [ocal tour service

" Transportation Agency for patients to overseas hospitals

" Forwarding?
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List of Restricted Investment Activities -
Notification No.15/2017 — No Restrictions

= Most activities

= Commercial building
= Hotel

" Trading?
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MoC Notification 25/2018

- 100% Foreign JV — MM less than JV-MM over20% | 100% MM
20%

Wholesale 5M, exclusive of 2M, exclusive of
rent rent

Retail 3M, exclusive of ‘ 0.7M, exclusive of N/A
rent rent
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Oil and Gas Electric Power Telecommunication Manufacturing Real Estate
31.85% 29.27% 11.61% 11.03% 5.33%

‘

THANLWIN LEGAL

Cited from U Aung Naing Oo, DICA, Presentation




How to enter
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ch;5 DIRECTORATE OF INVESTMENT AND COMPANY ADMINISTRATION

i " Myanmar Companies Online (MyCO)

HOME  REGISTERACOMPANY ~ COMPANYSEARCH  HELP-  LOGOUT  WELCOME,BOBTSENG

Account Home

From this account homepage, you may go to any of the pages listed below. When you complete a transaction, you will return to this homepage to choose
your next action.

NEW FILINGS AND SEARCHES MANAGE MY WORK

COMPANY SEARCH COMPANIES | MANAGE

Search for a company that has been registered in MyCO. View details on all companies you manage.
REGISTER ANEW COMPANY /ENTITY ACTIVEFILINGS

Start by registering your new company / entity using View all active filings related to companies you
our online portal manage. Use this list to find the current status of

any filings that are open.

RE-REGISTER AN EXISTING COMPANY /ENTITY
MY INCOMPLETE TASKS

ACCOUNT ACTIVITIES

FUND ACCOUNT

Fund client account payment

THANLWIN LEGAL

UPDATE OR VIEW CLIENT ACCOUNT INFORMATION
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oreign Co
with equal
treatment as
MM Co

oreign Co
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7

‘ 1 shareholder / 1 director (ordinary resident director)

\

‘ FC but treated as MM Co.
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‘ More power to registrar
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No business objectives

No authorized share capital

Small Company ( 30 employees AND 50M Kyat ) - 1. annual
meeting 2. financial statement
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Current Trademark Registration Procedure

Cautionary
Notices Publication

Registration

Preliminary

Searches
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TRADEMARK CAUTIONARY NOTICE

THANLWIN LEGAL COMPANY LIMITED, a company incorporated under
the law of Republic of the Union of Myanmar, which is located at Unit 7,
Level 21, Myanmar Centre Office Tower 1, No0.192, Kabar Aye Pagoda

Road, Bahan Township, Yangon, Myanmar is the sole owner of the following
Trademarks/Service marks:

Gaardin&yéar interests in a developing Myanmar ;=

Registration No. 4/6035/2017

Hi @l e ¥ b

Registration No. 4/6036/2017

THANLWIN LEGAL

Registration No. 4/6037/2017

That the said Trademarks are used/intended to be used in respect of the
following goods, namely: in WIPO NICE classification Class 9, 16, 41,
and 45. ’

Thanlwin Legal Company Limited, claims the trademark right and other
relevant intellectual property rights and other relevant intellectual property
rights for the mark as mentioned above. Thaniwin Legal Company Limited,
reserves the rights to take legal measures against any infringer who violates
its intellectual property or other legal rights shall be dealt with according
to law of the Republic of the Union of Myanmar.

U Uk Ling, LLB, LLM, MRes(Law), Phb Candidate (Law)
Higher Grade Pleader (43423)
For Thanlwin Legal Company Limited
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MIC Permit
<
<

Regional /
State Level

Incorporation: COl — Capital Injection

THANLWIN LEGAL
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Search company

name and business COl/Investment Run the
scope Permit operations
Submit application Account opening,
documents remittance of
capital



| Restriction List

— Corporate

Income Tax

—Z/Zone 1 —
7 years / Zone 3 — 3 years
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. e Land ight
MIC Permit ane Hse Tgns
e Tax incentives

Investment license
(positive list)

*Land use rights
*Tax incentives

*USD5M/K6B Below, the Regional and State
Government

Endorsement

Investment recognition
(open)

e Business registration

e Importer / exporter Registration
e Factory Certificate

e UMFCCI Membership Certificate

THANLWIN LEGAL




TAX LAW
MIC Tax Exemptions

Zone 2: Zone 3: *Subiect to MIC
Moderately developed region Developed region

Permit and
business being in
the “Promoted
Sectors” of
Notification

13/2017

-
°
o MyZnmar
Nayjejtaw
< q '.),’.)‘JG oo
o>

B
() ~
o :[dnma.)
o @ (o
2oNaypyi e,
® ”Dq,g_:,:.-m
(3

Examples (some
types of):
-Agriculture

Oy

-Manufacturing
-Education

‘

-Power

Tt v

-Infrastructure

AMDAMAN Andaman Sea
AND MICOBAN

Andaman Sea

Guif of
Thailand Guif of

Thailan,
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7/ years tax exemption 5 years tax exemption 3 years tax exemption




While operating
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Lease

Within one year

Land use right authorization
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Lease tax

About signing procedures:

To apply for a MIC-related lease, you should obtain (1) MIC permission and (2) stamp duty before
signing; MIC check is required after signing.

In addition, in accordance with the Myanmar Investment Law 2016, Article 50, investors should
register the lease agreement with the Office of Registry of Deeds in accordance with the
Registration Act.

About tax arrangements:

The following taxes are covered by the lease for your reference. Please note that the specific tax
rate tax, individual government officials may have different determinations.

Stamp duty, rent for about three years is about 2%;
Commercial Tax, 5%;

The lessor is subject to a 10% income tax due to the lease income, and the lessee is obligated to
withhold 2% of the tax, unless the lessor has obtained an exemption letter from the tax authorities
and handed it over to the lessee;
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""Agreement of Lease of Apartment by Mutual Cohsent"
“§8Bicon0y BodofienqBiGEincBengs”

Date: . -
LESSOR (Owner) -
LESSEE Name - ; . e
N.R.C No T ot A, ek 11, yanmare CPrve Touea-1 5 AV g,
Address - Watwor-tmr-fergeden Rovek BetmrrAserstsp , \bagon .

(In the expression of words the LESSOR and the LESSEE for the perpose of this agreement
shall be presumed that not only themselves but also their heirs and legal representatives are all
incinded.) :

(9000301 “B88"sE “eanediay"paogfoozqd] G&:RBSAENGE q&o%émcgmoﬁég&hopn
mq::o&o%uSm:c\;tﬁqo:m::\?: dloéaopSon godepcoqecSt) -

The LESSOR acknowledges that he is the legal owner of. Apartment located at Bldg. No. Qly )

RmNo (11 ), Yanthygin. Hocssion oanls) 0. Toeavl Yangon Region. (hereinafterealled the
Premises) and hes the right to manage the Premises. ' v : :
BoBnegSd§Eefan Bedumgod(el ¢ ) mofiongds (5 ) --OFEL A g .
oo B 35 90w, sl pfann Badafion: 88onep:0bBEBE S 8008388088c(mE
o$5mc%@o']:»él
1. Monthly Rental Rate & Lease Period: (92:qér0g§:aé garqdroncdonimac)
1.1 The LESSOR agrees to lease out the LESSEE agrees to take on the lease of the said premises,

paying mo tal rat W
(Kyats .&%&ﬁs A d_Anousend enley

‘

g ) for a term of 6)months, from
B9800 MBAlBBefimm: caadins)ocyEecayS--- St o o o ;
(wf?--‘s‘giﬁfﬁ& 5‘?&9‘551);&%(5 )(330-31%- k 3J"*)‘\"S'st‘f(w -@-3035)goeg09

20 9n30m00(8) coBod enqbiql 2060l garqbiopgeogd: oarqSiqfasomopdlaogSy
2. Paymentof Rent: (s2:qdiosgeoiesiy) Al :
2.1 Payment of rent for (6)months amounting to K - S = mh}

on(12-3.+18 ) of today, and that ~-—-e—eeeeesesaeeeeeeennn oee amount has b ived by the LESSOR.
(B)eo oo qfiooyoofegon® ' ' g
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(2):3- 30 96y Jopt eaqinpy cureqiep §Eq8m oa&cgq% 0053q§cloogSi
3. The LESSEE hereby agrees with the LESSOR as follows:
(o818 36qlsé concddlmcdE:meommadoodh)
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From 105 — Land Map
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Form 106 — Land History
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Tax

Union tax law
Corporate income tax

Personal Income Tax

Withholding tax
Capital gain

Commercial Tax
Others
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Corporate tax (income tax)

The income tax rate for companies established in Myanmar under the
Companies Act of Myanmar and the Special Companies Act of 1950,
as well as companies approved by the Myanmar Investment
Commission, is 25%. In addition to the wages of employees living in

foreign countries, the total net income tax rate is 25%.
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Commercial tax

Commercial taxes shall be payable on goods imported or produced in
Myanmar as well as trade sales and services. The commercial tax rate
on electricity exports is 8% and the crude oil tax rate is 5%.
Commercial taxes do not apply to the rest of the sales of exported

products.
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Special commodity tax

other gemstones

Jewelry made of finished products
such as jade, ruby, sapphire or rare
stones

Commodity tax rate(%)
1 natural gas 8
2 Hardwood and sawn timber 10
3 Raw jade 15
4 Raw rubies, sapphires and gems 10
5 Finished jade, ruby, sapphire and 5




Foreigner's personal income tax

The non-resident tax rate is determined by the grading from 0% and rises to 25% of the total

annual income before the deduction is reduced.

Residents and residents are subject to income tax, and the tax rate starts from 1% and rises to 20%

in increments.

The following deductions have been implemented:
Basic deduction (20% of total salary), but no more than 10,000 coins
Parent deduction (Kyat 1,000,000)
Spouse deduction (Kyle 1,000,000)
Child deduction (500,000 kyat per child)
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Double taxation agreement

Myanmar has signed double taxation agreements with the United
Kingdom, Malaysia, Singapore, India, South Korea, Thailand, Vietham

and Laos.
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Dispute resolution
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DISPUTE RESOLUTION
court litigation & arbitration

Myanmar courts
Not great, but not bad
Respect contractual clauses usually
Slow pace

Arbitration Law (2016) = Great!

New York Convention Signatory
But needs to be used more
Disputes drain to Singapore and SIAC

Enforcement
Straightforward in theory
May prove difficult in practice, not enough cases to establish predictability
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Financing
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Structure 1 - SBLC

Loan
SBLC

orowdt )

Provide Collaterals;
Collateral Agreement
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Structure 2 — Security Agent

Loan

Service Agreement

orowdt )

Provide Collaterals;
Collateral Agreement
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Off Shore Loan

= (Capital Brought-in amount of US Dollar 500,000;

= regular foreign income;

= Even if the entity does not have regular foreign income, whether it has the ability to repay the loan from the
local income; and whether it has plans to protect against the effect of exchange rate fluctuation;

=  Whether the entity has brought at least 80% of the equity amount, which is mentioned in the Permit issued
by Myanmar Investment Commission;

= Whether the Debt to Equity Ratio is within the stipulated range of 3:1 and 4:1 maximum;

= Whether the loan related Terms and Conditions contained in the loan agreement and documents concerning
the company are sufficient and valid;

= Whether the repayment tenure contained in the loan agreement is medium-term or long-term; and whether
the repayment schedule is appropriate to the loan agreement.



Thank you

Thanlwin Legal has obtained permits for countless businesses in
Myanmar

Our lawyers have written the official government translations of
key Myanmar laws, including the MIL

With partners in major jurisdictions
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